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ARTICLES OF INCORPORATION Koy 25
‘ FOR Fan
MARSH HARBOUR 49 CONDOMINIUM ' f" i, 04
; Assocm'rlou ING. [ wc’;@ Sty
) - & {Q f?

Theq'undermgned incorporator, for the purpose of forming a corporation not for profit
pursuant to the laws of the Siate of Florida, hereby adopts the following Arlicles of
Incorporatlcn '

b |

. ARTICLE 1.
NAME |

The name of the corporatmn shall be MARSH HARBOUR 49 CONDOMINIUM
ASSOCIATION (NC. For convenlance, the corporation shall be referred tc in this instrument as
the "Assomanon“ these Articles of Incorporation as the "Articles”, and the By-Laws of the
Assomatlon as the "By-l-aws", l

N AART!CLEZ '
b | QFFICE

! ’ ,'

e I

The principal office and malling address of the Aaeoclatlon shall be at 2121 Ponce de
Laon Boulevard, PH, Coral Gables, Florida 33134, or at such other place as may be
subsequent'iy designated by the Board of Directors. All books and records of the Association
shall be kept at its principal office or at such other place as may be parmitted by fhe Act,

' |
.

; : ARTICLEa
i - PURPOSE

The' purpose for which the Association is organized is to provide an entity pursuant to
the Florida Condominium Act as it exists on the date hereof (the "Act”"} for the operation of that
certain condom:n:um located in Palm Beach County, Florida, and known as MARSH HARBOUR
49, A CONDOM(NIUM {the "Candammmm“)

‘ ARTICLE 4. }
E * DEFINITIONS ‘
. : |

The terms used in these Articles shall have the same dafinitions and meanings as those
set forth in the Declaration of the Condominium to be recorded in the Public Records of Palm
Beach County, Floride, unless herein provlded o the contrary, or unless the context otherwise
requires, :

! ;

: ARTICLE 5. |
POWERS

§

The powers of the Agsociation shall include and be governsad 'by the following:

5.1 General. The Assoclat:on shall have all of the common-law and statutory powers
of 3 corporatlon not for profit under the Laws of Florida, except as expressly limited or restricted

by the term_s of these Articles, the Daeclaration, the By-Lawe or the Act.

|
[ AQ| Condo MH 49 y02
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5.2  Enumeration. The Assnciatson shall have all of the powers and duties set forth in
the Act, exoept as limited by these Articles, the By-Laws and the Declaration {to the extent that
they are not in conflict with the Act}, and all of the powers and duties reasonably necessary to
operate the Condominium pursuant to the Declaration and ‘as more particularly described in the
By- Laws, as they may be amended from fime to time, insluding, but not limited to, the following:

L {\) To make and collect Assessments and other charges ageinst members
aa Unit Owners (whether or not such suma are dua and payable to the Assgociation), and to use

the proceeds thereof in the exercise of its powers and duties.
I

- {b) To buy, accept, own, operate, lease, sell, traé:le and mortgage both reatl
atd peraonal praperty in accordance with the provisions of the Declaratlon

S { 1] Te maintain, repair, rep#ace, reconstruct, add fo and operate the
Condominiym Property and/or Association Properiy, and other property acquired or leased by
the Association,

(d) To purchase insurance upon the Condominium Proparty and Assosiation
Property and msurance for the protection of the Assoclatlon. its OfflCBI'S, directors and Unlt
Owners. . . : .

; | AL

t (8} To make and amend reasonable rules and regulations for the
maintenance, conservation and use of the Condominium Propetty and Association Property and
for the health comfort safely and welfare of the Umt Owners

*; (f) To approve or disappmve the leasing, -transfer, ownership and
posseaslon of Units as may be prowded by the Declaratlon

E (@) To approve or d|sapprove the merger consolidation or other oombmahon
with other cc hdominiums.

' T
. {h) To enforce by legal means the provisions of the Act, the Declaration,
these Articles, the By-Laws, and the rules and regulations for the use of the Cendominium
Property. Asaoclation Praperly, as wel! as those Master Properﬂes

v D To contract for the management and maintenance of the Condominium
Property and/or Association Property and to authorize a managament agen? {which may be an
affiliate of the Developer} to assist the Association in carrying out its powers and duties by
performing such functions as the submission of proposals, collection of Assessments,
preparation of records, enforcement of rules and maintenance, repair and replacement of the
Coammon Elements and Association Property with such funds as shalt be made available by the
Association for such purposes. The Association and its officers shall, however, retain at all
times the powers and duties granted by the Condominium Act, including, but not limited to, the
making of Assessments, promulgation of rules and execution of contracts on behalf of the
Association, |

= {]) To employ personnel to perform the semces required for the proper
operation Gf the Condominium and the Association Property.

j (k)  To exscute all documents or consents, on behalf of all Unit Owners (and
their morigagees), required by all governmental and/or quasi- governmental agencies in
f |

ARTICLES OF INCORRPORATION
—2-
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connection with land use and developmeni matters (including, wnthout limitation, plals, waivers
of plat, untﬁles of title, covenants in leu thereof, etc), and in that regard, each Owner, by
acceptance of the deed to such Owner's Unit, appoints and designates tha Board of Directors of
the Association as such Owner's agent and attorney-in-fact to execute any and all zuch
documents ar cansaants.

() To delegate any and ait powers enumnerated in thig section to the Mareh
Harbour antenance Association, Inc and its successors and assigns.

}
b. 3 Association Property. ‘Al funds and the title to all properties acquired by the
Assomatnon and their proceeds shall be held for the benhefit and use of the members in
accondance with the provisions of the Dec!aration these Artlc!es and the By-Laws.

z
6.4 Distribution of Income: Dissoluytion. The Assoclation ahall not pay a dividend to

its members and shall make no distribution of income to its members, directors or officera, and
upon dissotution, el! asseis of the Association shall be transferred only to another non-profit
corporation or a public agency or as otherwise authorized by the Filorida Not For Profit

' Corporatlon Act (Chapter 817, Florida Statutes)

A

65 Limjtat_n The powers of the Asseelatlon shall bre subjest to and shall be
exercised i m accordance with the prowsmns hereof and of the Declaration, the By-Laws and the
Act, pro\nded that in the evant of conflict, the provisions of the Act shall control over those of the
Declaratlon and By- Lawa . _

ﬁ : - ; A_RTICLE 8. [

8.1 Mgmp_e_r_gnm The members ef the Aseoctation shail consist of all of the record
title ownefs of Units in the Condominium from time to time, and after termination of the
Condnmmlum shall also consist of thoee who were members at the time of such termination,
and their eucceseors and assigns.

|
6.2 Assignment. The ehara of a membar in the funds and asgets of tha Aasociation
cannoi be esmgned hypotheca(ed or transferred in any manner except as an appurtenance to
the Unit for which that share is held.

6.3 Yoiing. ©On ali matters upen which the membemhilp shall be entitled to vole,
there ghall ha only one vote for each Unit. All votaes shall be exercised or cast in the manner
providad by the Declaration and By-Lawa. Any pargon or antity owning more than cne Unit shait
be entitled to vast the aggregate number of votes attributable to all Units owned.

|

64 Meelings, The By-Laws shall provide for an annual meeting of members, and

may make provision for regular and special meelings of members other than the annual
meeting. -

~ ARTICLE Y.
TERM OF EXISTENCE

i
The Association shall have perpetual existence. I
i
i
ARTICLES OF INCORPORATION ,

-3 ;
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: : . ARTICLE 8.

| INCORPORATOR
| L |
The name and address of the Incorporator of this Corporation la:
¥ H
. NamE | ADDRESS |
. Howard J. Vogsl 100 5.E. Second Street, Suite 2800

: ' Miami, Florida 33131

ARTICLE 9.
; ICERS
The affairs of the Associaﬂon shall be adimninistered by f:he:l officers holding the offices
designated in the By-Laws. The officars shall be electéd by the Board of Direciors of the
Assoclation at its first meeting following the annual mesting of the members of the Association
and shall gerve at the pleasure of the Board of Directors. The By-Laws may provide for the
remaval from office of officers, for filling vacancies and for the duties and qualifications of the
officers. Tne names and addresses of the officers who shall serve until their successors are
desngnated by the Board of Directors are S follows

: . . L)l
,s‘! ) Presldent 2121 Ponce de Leon Bivd., PH

+ . John Barr Coral Gables Fl 33134
| S |
i Vice President: 2121 Ponce de Leon Blvd,, PH
. Erec Accime ) Coral Gab||ies Fi33134
Secretary/Treasurer; 2121 Ponce de Leon Blvd., PH
Elizabeth White , Coral Gables Fl 33134
| ’ |
!
t
ARTICLE 10.
DIRECTORS
10.1  Number and Qualifigtion. The property, business and affairs of the Association

shall ba managed by a board consisting of the number of directors determined in the manner
provided by the By-Laws, but which shall consist of not less than three (3} directors. Direclors,
aexcept those appointed by the Developer, rust be members of the Aasociation,

!

10 2 Dufies and Powers. Al of the duties and powers of the Associgtion sxisting
under the Act, the Declaration, these Articles and the By-Laws shall be exercised sxolusively by
the Board of Directors, its agents, coniractors or employees, subject only to approval by Unit
Owners when such approval is spemfcally required.

t

10.3  Election; Removal Directors of the Association shall be elected at the annual
meeting of the members in the mannsr determined by and subject to the quatifications set forth
in the By-Laws. Directors may be removed and vacancies on the Board of Directors shall be
filled in the manner provided by the By-Laws. !

i I
)
] I
ART[CLES OF INCORPORATION ' |
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104 Temm of Develgper's Dir: ggtm:s The Developsr of the Condominium shall appoint
the members of the first Board of Directors and their replacements who shall hold office for the

periods described in the By-Laws.

. . [ .
10, 5 First Dirggiors. The names and addresses of the members of the first Board of
Directors who shall hold office until their Buccessors are elected and have taken office, as

provided in the By-Laws, are as followa

: [
r  John Barr 2121 Ponce de Leon Blvd,, PH
. : Coral Gables, F1 33134

Eric Accime ' ' 2121 Ponce de Leon Bivd., PH
7 _Coral Gables, Fi 33134

1 Elizabeth White | 2121 Ponce de Leon Bivd., PH
= - Coral Gables, FI 33134

¢
*

i

e e

10. B Standards. A Diractor shall discharge his duties as a director, including any
duties as a member of a Commiitee: in good faith; with the care an ordinary prudent persan in a
like posmon would exercise under similar circumsiances; and in & manner reasonably believed
to be in the bost interests of the Association. Unlees a Director has knowledge concerning a
matter in questmn that makes reliance unwarranted, a Director, in discharging his duties, may
rely on information, opinions, reports or statements, including financial statements and other
data, If prapared or presented by: one or more officers or employees of the Association whom
fhe Diracter raasonably believes to be reasonable and competent in the manners presented;
legal counsel, public aacountants or other persons as to mattars the Director reasonably
believes are within the persons' professional or expert compstence; or & Commitiee of which
the Director is not a member if the Director reagonably believes the Committee merits
confidence. A Director is not lisble for any action taken as a director, or any failure o take
action, if he performed the duties of his offi ice in compliance with the foregolng standards.

;  ARTICLE 11. |

INDEMNIFICATION

111 Ihdemniteeg. The Assotiation shall indemnify any pzlerson who was or is a party
to any proceeding (other than an aciion by, or in the right of, the Association) by reason of the
fact thal he is or was a director, officer, employee or agent (each, an "Indemnitee") of the
Association, against Ilablhty incutred in connaection with such proceeding, including any agppeal
thereof, if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed o, the best interests of the Association and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of
any procegding by judgment, order, settlement, or canviction ar upon a plea of ng_m gontendere
or its equivalent shall not, of itself, create a presumption that the person did not act in good faith
and in & manner which he reasonably believed to be in, or not opposed to, the best interests of
the Assaciation or, with reapect to any criminal action or proceeding, had reasonable cause to
believe that hia conduct was untawfui

11.2 |ndemnpification. The Assocnation shall indemnify any person, who was or is a
party to any proceeding by or in the nght of the Assoriation o procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employes, or agent of the Association

ARTIGI.EB OF INCORPORATION
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against expens;es and amounts paid in seiflement not exceading, in the judgment of the board
of directors, the estimated expense of litigating the proceeding to conclusion, actually and
reasanably incurred in connection with the defense or settlement of such proceeding, including
any appeal thereof. Such indemnification shall be authorized if such person acted in good faith
and in a manner he reasonably believed to be in, or not opposed fo, the best interests of the
Association, except that no indemnification shall be made under this subsection in respect of
any ciaim, issue, or matter as to which such persoh shall bave been adjudged fo be liable
unless, and only to the extant that, the court in which such proceeding was brotight, or any other
court of competant jurisdiction, shall determine upon application that, despite the adjudication of
lisbility but in view of all sircumstances of the case, such person is fairly and reasonably entitied
to indemnity for such expenses which such court shall deem pmper
. . ; f

11.3 nificati enses. To the extent that a dnmctor offncer, emplovee, or
agent of the Association has been successful on the merits or otherwise in defense of any
proceeding refemrad to in subsection 11.1 or 11.2, or in defense of any claim, issue, or matter
thereln, he shall he indemnified against expenses actually and reasonably incurred by hira in
connection therewith.

114 Determination of Applicability. Any indemnification ‘'under subsection 11.1 or

- ‘gubsaction 11.2, unless pursuant to & determination by a court, shall be made by the

Association only as authorized in the specific case upon a determination that indemnification of
the director, officer, employee, or agent is proper under the circumstances because he has met
the applicable standard of conduct set forth in subsection 11.1 or subsaction 11 2 Such
determinat:on shall be made: |

]
i

{a) By the board of directors by a majonty vote .of a quorum consisting of

durectors who wara not parties to such proceeding;
. l

(b If such a quorum is not obtainable or, aven if obtatnabie by majority vote

of & Committee duly designated by the Board of Directors {in which directors who are pacties

may participate} consisting solely of two or moere Directors not at the time parlies to the
procaeding,; )
: s

(c) By independent (egal counsel.

T 1. selected by the Board of Directors prescnbed in paragraph (&} or
the committee prescribed in paragraph (b), or

: 2. if & quorum cof the Directors cannot be obtalhed for paragraph (a)
and the Commnttea cannol be designated under paragraph (b}, selected by majority vote of the
full Board of Diractors (in which Directors who are parties may participate); ar

. : |
o) By a majority of the voting interests of the membaers of the Assaciation
who wers not parties 1o such proceedlng

: : .
11.§ _MMLB%W. Evaluation of the reasonableness of
expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of permissibility
is made hy independent legal counsel, the perscns specified by paragraph 11.4(c) shall

svaluats the reasonableness of sxpenses and may authorize indemnification.

E
P | o |

. ' ARTIGLES OF INGORPDRATION
B |
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118  Advancing Expenses. Expenses incurred by an officer or director in deferding a
civil or criminal proceeding may be pald by the Association in advance of the final disposition of
such proceeding upon rece:pt of an undertaking by or on behalf of such director or officer to
rapay such amount if ha is ultimately found not {o be entitled to indemnification by the
Association pursuant to this section. Expenses incurred by other employaes and agents may
be paid in advance upon such terms or conditions that the Board of Direclors deems
appropriate. ; :

1.7  Excluaivity: Exclysions. The indemnification and advancement of expenzes
provided pursuant to this section are not exclusive, and the Association may make any other or
further indemnification or advancement of expenses of any of its directors, officers, employees,
or agents, under any bylaw, agreement, vote of shareholders or disinterested directors, or
otherwise, both as to action in his cfficial capacity and as to astion in another capacity while
holding such office. However, indemnification or advancement of expenses shall not be made
to ar on hehalf of any director, officer, employes, or agent if a judgment or other final

adjudication establishes that his actions, or omissions to act, were material to the cause of
action go adjudtcated and constitute: f

(a) A violatioh of the ctimina!l law, unleas the director, officer, employee, or

~agent had reasonable cause to be!leve his ¢conduct was lawful or had no reasonable cause to

believe his conduct was untlawful, |
L
N 1+), A transaction from which the director, officer, empluyee or agent danved
an |mproper peargonal banefit; or ‘ | .
Pooy . WillFug mlsconduct or a conscious dlsragard for the best interests of the
Assocla’uon in a proceeding by or in the right of the Assodiation to procure a judgment in its
favor or in a proceeding by or in the right of the members of the Association.

11.8 Q_Qn;mng_Eﬁggt Indemmfmatlon and advancement of expenses as provided in
this section shall continue as, unless ctherwise provided when authorized or ratified, to & person
who has ceased to be a director, officer, employee, or agent and shall inure to the banefit of the
heirs, executors, and administrators of such a person, uniess otherwise provided when
authorized or ralified. ’

11.9  Application {o Courf. Notw;thstandmg the failure of a Association to provide
indemnification, and despite any contrary determination of the Board or of the members in the
spemﬁc case, a director, officer, committee member, employee, or agent of the Association who
is or was a party toa prooeedmg may apply for indemnification or advancement of expenses, or
hoth, to the court conducting the proceeding, to the circuit court, or to another court of
competent Junsdlchon On receipt of an application, the court, after giving any natice that it
considers necessary, rnay order indemnification and advancement of expenses, including
expenses incurred In seeking court- ordered indemnification or advancement of expenses, if it
determings that

(&) The director, oﬂic&r commities mamber, amployee, or agent ia entitied to
mandatory indemnification under subsecticn 11.3, in which case the court shall also order the

Association to pay the director reasonable expenses incurred in obtaining court-ordered
indemnification or advancement of expenses;

: | |

ARTICLES oF INCORPORATION
: -7- ’
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|
{b) The diractor, offacer committes member, employee, or agent is entitled to

indemnification or advancement of expenses, or both, by virtug of the exercise by the
Assnciation of its power pursuant to subsec’uon M.7;or |

. {o) The director, ofﬂcer commmee member, smployee or agent is fairly and
reasonably entitied to indemnification or advancement of expensss, or both, in view of all the
relevant circumstances, regardless of whether sush persen met the standard of conduct set
forth in subsection 11.1, subsection 11.2 or subsection 11.7, unless {i) a2 court of competent
jurisdiction determines, afler all available appsals have been exhausted or not pursued by the
proposed indemnitee, that he did not act in good faith or acted in a manner ha reascnably
believad to be not in, or opposed to, the best interest of the Association, and, with respect to
any criminal action or proceeding, that he had reasonable cause to believe his conduct was
unlawful, and (i) such court further specifically determines that ‘indemnification should be
denied. The termination of any proceeding by judgment, order, settlement, conviction or upon a
plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person
did not act in good faith or did act in a manner which he reascnably believed to be not in, or
opposed to, the best interest of the Asscciation, and, with respect to any criminal &ction or
procaedm., that he had reasonable cause to believe that hie conduct was unfawful.
B

1. 10 Definitiong. For purposes of this Article, the ten'n “expanses“ shall be deemed i¢
include attorneys' fees, including those for any appeals; the term "liability" shali be deemed to
include obligations to pay a judgment, settlement, penaily, fine, and expenses actually and
reascnably incurred with respect to a proceeding; the term “proceeding” shall be deemed to
include any threatened, pending, or completed action, suit, or ather type of proseeding, whether
civil, criminal, administrative or investigative, and whethar formal or informal; and the term
"agent" sha!l be deemed fo include a voluntesr: the term "serving at the reguest of the
Association" shall be deemed to include any service as a director, officer, employee or agent of
tha Association that imposes duties on such persons. |

11. 11 Amendment. Anything to the contrary herein nohmthstandmg, no amendment to
the provisions of this Article shall be applicable ag to any parly eligible for indemnification
hereunder who has not given his prior written consent to such amendment,

5 . ARTICLE 12, ,
' BY-LAWS |

The first By-Laws of the Association shall be adopted by the Board of Directors and may
ba altered, amended or rescinded in the manner provided in the By-Laws and the Declaration.
| |
: ARTICLE 13.
. . AMENDMENTS k
. |

' Améndments 1o thase Articles sihall be proposed and adopted in the following manner:
: : |
13.1 Noilcg. Notice of a proposed amendment shall be included in the notice of any
maeting at which the propozed amendment is to be considered and shall be otherwise given in
the time and manner provided in the Act. Such notice shall contain the proposed amendment or
4 summary of the changes to be affectad thereby. t

|

FAX AUDIT NO. H04000234632 3
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: ; |

13.2 Adoption. Amendments shall be proposed and adopted in the manner provided-

in Chapter 617, Florida Statutes and in the Act {the latter to control over the former to the extent
provided for in the Act). o

; , }
13.3 Limitation. No amendment shall make any changel:s in the gualifications for
membership, nor in the voting rights of property rights of members, nor any changes in Sections
6.3, 5.4 or 5.5 or the Arlicle entitled "Powars”, without the approval in writing of all members and
the joindar of all record owners of morigages upon Unita. No amendment shall be made that is
in canflict with the Act, the Daclaration or the By-Laws, nor shall any amendment make any
changes which would in any way affect any of the rights, privileges, powsra or options herein
provided in favor of or reserved ta the Developer and/for Institutional First Mortgagees, unless
the Developer and/or the Institulicnal First Mortgagees, as applicable, shall join in the execution
of the amendment. No amendment to this paragraph 13.3 shall be effactive.

. _ . ; P A I
13.# Develpper Amendments. To the extent lawful, the Developer may amend these
Arficles consistent with the provisions of the Declaration aflowing certain amendments to be
effected bjfE the Developer alone. '

-+ - :

13.5 Recording. A copy of each amendmant shall be ﬁled' with the Secrelary of State
pursuant fo the provisions of applicable Floridalew, and a copy cerified by the Secretary of
State shall be recorded in the public records of Palm Beach County, Florida with an
identification on the first page thereof of the book and page of said public records where the
Declaration was recorded which contains, as an exhibit, the initial recording of these Articles.

. I T . ' . . i :
: , : . |

v

ARTICLES OF INGORPORATHIN !
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: . ARTIGLE 14, ,
’ I D E:
) y 1 i |
! “ADDRE ND N 18 A

+ ! . ‘y
The street addréss of the initlal registered office of this corporation is o/t Registered
Agents of Florida, L.L.C., 28th Fioor, 100 Southeast Second Street, Miami, Florida 33131-2130
and tha name of the |n|t|al registered mgent of this corporation at that address is Registerad

Agents of Florida, L.L.C. .
i . : |

axacuted these Articles as of

i . . -
IN WITNESS WHEREOF, the incorporator
Nov, o9 , 2004,

, g . f Howard J. Vogel
STATE OF FLORIDA ) ’
i . JBS:

COUNTY OF MIAMI-DADE )

The foregeing instrument was acknnwledged bafore me on MNows, 24 , 2004, by
Howard J. Vngel who is personaHy known to me.
y ) e o

[Seal]
JODY "ER"ANDH da Pnn‘t" T\Sd\.\l! HG‘M&I“!{P z

T-183 PA11/@1Z F-873

SO0 wotary Pubic - Siats of Florl
"3 My Commimion Epima Oct21,2005 | Notary Public,
CELAIS  Commission # DDUESTIR B State of Florida at Large
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{"CERTIFIGATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
¢
FOR THE SERVICE DF PROCESS WITHIN FLDR[D)\ NAMING

[
AGENT LIPON WHGN'I PROCESS MAY BE SERVED

5

¥
n comphanoe with Section 48. 091 Florida Statues, the follnwmg is submitted:

MARSH HARBOUR 49 CDNDOM!NIUM ASSOCIATION, INC desiring to organize or
qualify under the laws of the State of Florida, with ita principal place of business at the City of
Coral Gables, State of Florida, has named Registered Agents of Florida, L1 C, located at 100
Southeast Second Street, Suite 2000, Miami, FL 33131-3¥30, as its agent to accept service of

process within Florida.

Hotvafd J. Vogel, incorporator

Dated: _Noy a:[ o) . 2004

Having bean named to accept service of process for the above staled Corporation, at
the place designated in this Certificate, | hereby agree to act in this capacity, and | further agree
to comply with the provisions of all statutes relatwe to the proper and complate performance of
my dut:es

Registerad gents of Florida, LLC, a Florida

: . 'By'
: Héﬁard J Vogel Vige Prasidant
Pated:  Now, &"1
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